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Septembar 5, 2008

Honorable Annc K. Quinlan
Acting Secietmy

Swiface Transportation Board
395  Sueet, S.W.
Washington, D. C 20423,

RE,  Fmunce Docket No 35147, Not fulk Southern Raitway Company, Pan Am Rarhvays,
Inc., et al =Jomt Conh ol and Oper ating/Pooling Agreements—Pan Am Southern LLC

Dew Acting Sceretary Quinlan,

RailAmcrica, Inc , New England Central Raitroad, Inc. (“NLECR™), und Connecticut Southein
Railroad, Inc. (“CSO™) (eollectively “RailAmerica™) support the propesed joint venture between the
Notfolk Southein Raiiway Company (“NSR™) and Pan Am Raulways, Inc (“PAR™) that will 1esult in
the creation and operation of the Pan Am Southern LLC (*PAS™) (the “Proposed “T1ansaction™)
subject to the imposition of the mo-competitive seltlement agicement among NSR, PAR, mnd NECR
(the “Agreement™) (copy attached) as a condition to the approval of the proposed transaction.

RailAmetica, Inc. is a leaching shott line ax| 1egional 1ail seivice provider with 41 short line
und regional 1ailioads, operating epproximately 7,800 miles in 25 states tn the United States and in
three provinces in Canadu. Onc subsidiaiy, NECR wall not only inteichange tralfic with PAS, bul
will also obtain new direct routing opportunities with NSR thiough haulage seivice provided to NSR
by PAS Another subsidiary, CSO will se1ve as a commercial partner to PAS, and together they can
help develap new 1ail ficight in central Conneclicut

RalfAmerica has analyred the Proposed Transaction and as conditioned by the Agreement,
RailAmenica utges the Surface Tiansportation Board (the *“Board™) to conclude that the Proposed
Tiansuclion 1s consistent with the public interest ‘The Proposed Transaction, as conditioned by the
Agreement is not likely to result in & substantial lessening of competition, creation of a monopoly, or
restraint of trade in frcight suince ransporistion in any region of the United States, cspecially the
New Eugland region, ’

The Proposed l'ansaction, as conditioned by the Aprecment, will expand 1ail se1vice
alteinatives in New England and improve rail connectivity for NECR  The bansaction plans to make
ra1l snfrastructure nnprovements along one ol the primary ra1l arterics m New England, allowing
PAS o offer improved seivice., NECR believes that the improvements to 1l scrvice 1eliability and
the cust teductions proposec by NSR, PAR, and PAS will allow {or more freight to be removed from
New England arca highways, benefiting the envitonment and 1educing conpestion.
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NSR, PAR, and NECR have cygieed that' (1) NECR and PAS shall enter into (i) an
mterichange agreement that will establish an interchange at Miller's Fulls, MA: (1) an vperating
agreement for the constiuction and operation ol the physical connection at Milles’s Falls, MA, and
(1t1) an agiecment to concentrate their interchange at Miller’s Falls, MA (the “Miller’s Falls
Condition™), (2) NECR wall enter into an agicement with PAR and PAS consenung to the
assignment of the trackuge nghts granted in dmrrak-Conveyance of B&M in Conn Rver Line m VT
& NT1, 4 1.C.C.2d 761 (1988) and the agrcemenl approved wn Ami ak-Conveyarice of B&M m Conn
River Line in V1" & NH, 6 [ C C.2d 539 (1990) liom PAR to PAS effective on the date the
transaction approved under the Application is consunimated (the “Truckage Riglits Condition™); and
(3) NECR and PAS will enter into a haulage agreement wheicby NECR will provide haulage
services for PAS, (o be used at i’AS’s optien, on the Connegticut River Line between Miller™s Falls,
MA and White River Jet., V' Haulape service wall include service to PAS customers on the
Connecticut River Line, as well as 10 PAS mteichange points at White River Jet., Bellows Falls,
Biattlcboro, West River, and Windsor, V I'., und Claremont Jet., NH (the “Haulage Condition™).
These agreed upon conditions will resuit in more etficient and competitive se1vice,

The Miller’s Falls Condutron will reopen an mierchange to provide acdditional setvice options
to shippers andl more efficient scivice fiom PAYS and NECR.

NSR and PAR 1equested that the Board order the assignment of the tiackage 1ights using its
preemptory powers 1F NECR did not consent to the assignment. Undes the Agreement, NECR has
consented to the Tiackage Rights Condition. Assignment of the trackage nights from PAR 1o PAS
will cnhance competition by permitting PAS to gencrate additional traffic and traftic densily winle
praviding single-line service. The service and efTiciencics pencrated for PAS by the Trackape
Rights Condition will cteate additional alternutives for shappers and result in operating efficiencics

‘The Haulage Condition wiil retain competitive service on the Connecticut River Line  PAS
and NECR will be uble to take advantage ol greater tiaffic densitics and reduceel costs, wiile
continuing to provide competilive service to shippers.

“The Board may impose conditions governing the hansaction”, 49 U 8 C, §11324(c). ‘The
Boatd docs not impose conditions “that undermine the stiength and mtegty ol the proposal™. CSX
Coup. et ol -Control-Conrail Inc., et al., 3 S.T.B. 196, 250 (1998) (“Comraif”). The Bonrd has also
used 1ty conditioning power “to preser ve und enhance seivice and competilive opportunities™  fef
The Agieement does not undermine tae shength or miegity of the Proposed tansachon The
Agreement enhances the Proposed Transaction by 1eopening a closed gateway and enhancing tiallic
densities while 1educing costs. Increascd options and cfTiciencies genciate service and competitive
opportunities. The Agreement meets the Boaid’s ciiteria to be imposed as a condition to the

Proposed Tiansaction.
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In conclusion, RailAmetica supports the proposed joint venture between NSR and PAR that
will createc PAS  RatlAmerica respectfully requests the Bomd to expeditiously grant the application,
as condlitioned by the Agreement. We feel that the Proposed ‘Tansaction as conditioned by the
Agreement 15 the best way to impiove service, enbance elliciency, and promote growth of
transpottation oplions in New England.

RatlAmerica is efiling this notice of intent 1o participate. Thank you for your assistance. Tt
you have any questions please call or email me

Slnf:ewly youts,
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Paul A. Lundbeig

Senim Vice President — Stategic Relations
RarlAmeiica

Enclosure
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M Jolin Fricdmaun, Vice President Shategie Planning  Mr. David Fink, Presicdent

Noaifoik Southein Pan Am Railways
J Commercial Place 1700 [ron Horse Park
Nafolk, YA 23510 Noith Billenica, MA 01862

RE. Pan Am Southein
Genliemen:

Ihe New England Central Rmlroad, Inc (‘NECR™), a subsidimy of RallAmetica, Inc,
( ‘RailAmerica™), entcrs this settlement agicement with Notlolk Southein (“NS™) and
Pan Am Railways, Ine. ("PAR") to 1esolve issues between the partics coneeining the
cteation of the Pan Am Southein LLC (“PAS™) putsuant to an application liled with the
Suttace Transpottation Roard (the “Board™). 1he application before the Board is
identtlicd as ['inance Docket No 35147, New folk Southern Ratbway Company, Pan Am
Reuhways, Inc , et gl =Jout Controf and Operatimg/Pooling Agreements—Pan Am
Swuthern LLC {the “Application™),

[he Application 1equests that the physical connection between PAS and NECR at Millers
Falls, MA be reestablished as a point of interchange between PAS and NECR n
addition, the Application requests thut the frackage 11ghts PAR cwrently has over the
NECR’s Connecticut River Line be assigned lo PAS,

In settiement ol the issues between the NECR, NS and PAR, the paitics agree us follows:

1. By Sepiember 5. 2008, the RailAmericn, and its subsidizries NECR and the
Connecticil Southern Railhicad (' CSO™) (the RailAmetica Pauties) will file a statement
with the Board supportmg the Application and requesting that the Boaid approve the
Apphicatien subjeet to the conditions agreed nipon in this setilement agicement

2 NECR and PAS shall enter ino. (1) an mterchange agieement thal will
estabhish an interchange at Millers Falls, MA, (ii) an vperating agreement for the
constiuclion and opeiation of the physteal conneclion st Millers Falls, MA, and (iir) an
agreemoent 1o concentiate their interchange at Millers Falls, MA (the “Millers Falls
Condition®). ‘The agteements implementing the Millers Falls Condition shall be cxccuted
prior to the effective date of the approval of the Application and shatl take effect on the
date the tansaction approved under the Application is consummated

s,
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3. NECR will enter info an sgreement with PAR and PAS agrecing to the
nevigmment of the trackage rights gran‘ed in Amtrak-Convayance of B&M in Comr River
Line in VT & NH, 41C.C.2d 761 (1988) and the agrecinent approvetd in Amfrak-
Conveyance of B&M in Conn River Line in VT & NH, 6 1.C.C.2d 5§39 (1990) from PAR
to PAS effective on the dale the transaction approved under the Application is
consummated.

4, NECR and PAS will eater into a haulage agreement whereby NECR will
provide haulnge services for PAS, 1o be used at PAS's option, on the Connecticttt River
Line between Millers Falls, MA and White River Jet., VT. Haulage service will include
setvice fo PAS customers on the Line, as well as to PAS interchange points at White
River jct., Bellows Falls, Brattleboro, West River, and Windsor, VT, and Claremont Jet.,

NH.

5. The RailAmerica Pacties, NS and PAR will submit this settlentent agreement
to the Board no [ater than September 5, 2008, and ask that it be imposed as a condition of
the approval of tle Application, subject to the standard labor protection imposed on the

remainder of the Application.

The NECR and C8SO look forward (o a productive partnership with PAS,
Please sign this setilement agreement in the space provided.

s truly,

\mumm

Paul A. Lundberg

Senior Vice President ~ Strategic Relauo:m
For the New England Central Railroad
Aud lor RajlAmerica

(s

Fgr Norfolk Southern

P
For Pan A f i




CERTIFICATE OF SERVICE
[ hereby certify that [ have caused this letter to be served on the parties of tecord

in this proceeding by first class mail, postage pre-paid

tomer
September 5, 2008



